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These interpretat ions (and any revisions)  are available at  

ht tp: / / www.sec.gov/ divisions/ corpfin/ guidance/ securit iesact rules- interps.htm .  The 

num bering is from  the or iginal.  The bracketed date following each interpretat ion is 

the latest  date of publicat ion or revision. 

Sect ion 1 4 1 . Rule 1 4 7  — “Part  of an I ssue,” “Person Resident ,” and “Doing 

Business W ithin” for  Purposes of Sect ion 3 ( a) ( 1 1 )  

Quest ion 141.03 

Quest ion: I f an issuer plans to conduct  an int rastate offer ing pursuant  to the Sect ion 

3(a) (11)  exempt ion, may the issuer engage in general advert ising or a general solicitat ion?  

Answ er: Securit ies Act  Rule 147 does not  prohibit  general advert ising or general 

solicitat ion. Any such general advert ising or solicitat ion, however, must  be conducted in a 

manner consistent  with the requirement  that  offers made in reliance on Sect ion 3(a) (11)  

and Rule 147 be made only to persons resident  within the state or territory of which the 

issuer is a resident . [ April 10, 2014]  

Quest ion 141.04 

Quest ion: An issuer plans to use a third-party I nternet  portal to prom ote an offer ing to 

residents of a single state in accordance with a state statute or regulat ion intended to 

enable securit ies crowdfunding within that  state. Assum ing the issuer m et  the other 

condit ions of Rule 147, could it  rely on Rule 147 for an exempt ion from Securit ies Act  

regist rat ion for the offering, or would use of an I nternet  portal necessarily entail m aking 

offers to persons outside the relevant  state or terr itory? 

Answ er: Use of the I nternet  would not  be incompat ible with a claim  of exempt ion under 

Rule 147 if the portal implements adequate measures so that  offers of securit ies are made 

only to persons resident  in the relevant  state or terr itory. I n the context  of an offer ing 

conducted in accordance with state crowdfunding requirements, such measures would 

include, at  a m inimum, disclaimers and rest r ict ive legends making it  clear that  the offer ing 

is lim ited to residents of the relevant  state under applicable law, and lim it ing access to 

informat ion about  specific investment  opportunit ies to persons who confirm  they are 

residents of the relevant  state ( for example, by providing a representat ion as to residence 

or in-state residence inform at ion, such as a zip code or residence address) . Of course, any 
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issuer seeking to rely on Rule 147 for the offering also would have to meet  all the other 

condit ions of Rule 147. [ April 10, 2014]  

Quest ion 141.05 

Quest ion: Can an issuer use its own website or social m edia presence to offer securit ies in 

a manner consistent  with Rule 147? 

Answ er: I ssuers generally use their websites and social media presence to advert ise their 

m arket  presence in a broad and open manner so that  informat ion is widely dissem inated to 

any member of the general public. Although whether a part icular com m unicat ion is an 

"offer"  of securit ies will depend on all of the facts and circum stances, using such established 

I nternet  presence to convey informat ion about  specific investment  opportunit ies would likely 

involve offers to residents outside the part icular state in which the issuer did business. 

We believe, however, that  issuers could implement  technological measures to lim it  

communicat ions that  are offers only to those persons whose I nternet  Protocol, or I P, 

address originates from  a part icular state or terr itory and prevent  any offers to be m ade to 

persons whose I P address originates in other states or terr itor ies. Offers should include 

disclaimers and rest r ict ive legends making it  clear that  the offering is lim ited to residents of 

the relevant  state under applicable law. I ssuers must  comply with all other condit ions of 

Rule 147, including that  sales m ay only be m ade to residents of the sam e state as the 

issuer. [ October 2, 2014]  

Sect ion 2 5 5 . Rule 5 0 1  — Definit ions and Term s Used in Regulat ion D 

Quest ion: I f a purchaser's annual income is not  reported in U.S. dollars, what  exchange 

rate should an issuer use to determ ine whether the purchaser's incom e m eets the incom e 

test  for qualifying as an accredited investor?  

Answ er: The issuer may use either the exchange rate that  is in effect  on the last  day of the 

year for which income is being determ ined or the average exchange rate for that  year. [ July 

3, 2014]  

Quest ion 255.49 

Quest ion: Can assets in an account  or property held joint ly with another person who is not  

the purchaser's spouse be included in determ ining whether the purchaser sat isfies the net  

worth test  in Rule 501(a) (5)? 

Answ er: Yes, assets in an account  or property held joint ly with a person who is not  the 

purchaser's spouse may be included in the calculat ion for the net  worth test , but  only to the 

extent  of his or her percentage ownership of the account  or property. [ July 3, 2014]  

Sect ion 2 6 0 . Rule 5 0 6  — Exem pt ion for  Lim ited Offers and Sales W ithout  

Regard to Dollar  Am ount  of Offer ing 

Quest ion 260.05 
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